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ALVORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, NW SURFAGETRANSFORTAWM
Surte 301
WASHINGTON, DC

ELIAS C ALVORD (1942) 20036
ELLSWORTH C ALVORD (1964) [

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw®aol com

July 12, 2011

Ms. Cynthia T. Brown

Chief of the Section of Administration
Office of Proceedings

Surface Transportation Board

395 “E" Street, S.W.

Washington, D.C. 20423

Dear Ms. Brown:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of an Memorandum of Amended and Restated
Security Agreement, dated as of July 12, 2011, a secondary document as
defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Security
Agreement previously filed with the Board under Recordation Number 24877.

The names and addresses of the parties to the enclosed document are:

Collateral Agent:  Bank of Nova Scotia
44 King Street West
Toronto, Ontario
Canada M5H 1H1

Borrower: The Kansas City Southern Railway Company
427 West 12" Street
Kansas City, Missouri 64105

Parent: Kansas City Southern
427 West 12 Street
Kansas City, Missouri 64105



Ms. Cynthia T. Brown
July 12, 2011
Page 2

Grantors: Gateway Eastern Railway Company
Southern Development Company
The Kansas City Northern Railway Company
Trans-Serve, Inc.

Pabtex, Inc.

KCS Holdings |, Inc.

KCS Ventures |, Inc.

Southern Industrial Services, Inc.
Veals, Inc.

427 West 12 Street

Kansas City, Missouri 64105

A description of the railroad equipment covered by the enclosed document
All rolling stock NOW OWNED OR HEREAFTER ACQUIRED, including
locomotives with GWWR, KCS and TFM reporting marks and other rail
equipment with ATW, CCR, GMSR, GWWR, KCS and TM reporting marks
more particularly set forth in the equipment schedule attached to the
document.

A short summary of the document to appear in the index is:

Memorandum of Amended and Restated Security Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

AR

Edward M. Luria

RWA/EML/bhs
Enclosures



EXECUTION VERSION

MEMORANDUM OF

SURFAOEIMNSNMNW AMENDED AND RESTATED SECURITY AGREEMENT

MEMORANDUM OF AMENDED AND RESTATED SECURITY AGREEMENT,
dated as of July [12], 2011, among The Kansas City Southern Raillway Company, a Missoun corporation
(the “Borrower”), Kansas City Southern (the “Parenf’), the other Persons listed on the signature pages
hereof, (the Borrower and the Persons so listed on the signature pages hereof being, collectively, the
“Grantors”), and The Bank of Nova Scotia, as collateral agent (in such capacity, together with any
successor collateral agent appointed pursuant to Article VII of the Credit Agreement (as heremnafter
defined), the “Collateral Agent”) for the Secured Parties (as defined in the Credit Agreement) (the
Grantors and Collateral Agent hereinafter together referred to as the “Parties”)

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, the Parties did enter into (1) that certain Amended and Restated Credit
Agreement dated as of July [12], 2011 (said agreement, as 1t may hereafter be amended, amended and
restated, supplemented or otherwise modified from time to time, being the “Credit Agreement”) with the
Parent, the Lender Parties, Bank of America, the Lead Arrangers and the Agents (each as defined therein)
and (1) that certain Amended and Restated Secunity Agreement, dated as of July [12], 2011, among the
Parties, the Secured Parties and the Collateral Agent (said agreement, as 1t may hereafter be amended,
amended and restated, supplemented or otherwise modified from time to time, being the “Security
Agreement”, capitalized terms used herein and not otherwise defined shall have the meanings given such
terms n the Security Agreement), whereby the Grantors have assigned, conveyed, mortgaged, pledged,
hypothecated, transferred and set over to the Collateral Agent, for the ratable benefit of the Secured
Parties, a first priority Lien on and security interest 1n all of the Grantors’ nght, title and interest now held
or hereafter acquired in and to the following (collectively, the “Rolling Stock Collateral”)

(a) all gondolas, boxcars, tankers, locomotives and railcars of any type (collectively
“Rolling Stock™) (other than any Rolling Stock subject to a purchase-money security interest as
of the date hereof and any Rolling Stock acquired after the Effective Date that 1s subject to a
purchase-money security interest within 270 days of acquisition or, 1f such Rolling Stock 1s
purchased 1n installments, within 270 days of the final purchased installment) including (without
limitation) as listed on Schedule A, which s attached hereto,

(b) all proceeds of, collateral for, income, royalties and other payments now or
hereafter due and payable with respect to, and supporting obligations relating to, any and all of
the Rolling Stock Collateral and, to the extent not otherwise included, all payments under
insurance (whether or not the Collateral Agent 1s the loss payee thereof), or any indemnity,
warranty or guaranty, payable by reason of loss or damage to or otherwise with respect to any of
the foregoing Rolling Stock Collateral

WHEREAS, the Parties find 1t desirable to place of record the existence of the Securnty
Agreement 1n the public files maintained by the Surface Transportation Board under the provistons of
Title 49 of the United States Code

NOW THEREFORE, this Memorandum of Amended and Restated Security Agreement
1s entered into by the Parties for the purpose of placing of record the existence of the aforesaid Secunty

Agreement

[Signature Page Follows |
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IN WITNESS WHEREQF, the Parties have each caused this Memorandum of Amended
and Restated Security Agreement to be duly executed by their duly authorized respective officers as of the

day and year fiist above written.

THE KANSAS CITY SOUTHERN RAILWAY
COMPANY
(Borrower)

y ;/L/v‘a:i) v Upd—

Name: Michael W. Upchurch
Title: EVP & Chief Financial Officer

KANSAS CITY SOUTHERN
(Parent)

By: n/\"jw W uﬂﬁuL__.

Name: Michael W. Upchurch
Title: EVP & Chief Financial Officer

GATEWAY EASTERN RAILWAY COMPANY
(Grantor)

o T U

Name: Michael W. Upchurch |
Title: VP & Chief Financial Officer

SOUTHERN DEVELOPMENT COMPANY
(Grantor)

w Mo v U

Name: Michael W. Upchurch
Title: VP, Chief Financial Officer & Treasurer

THE KANSAS CITY NORTHERN RAILWAY
COMPANY
(Grantor)

By: Mw W Wpeen

Name: Michael W, Upchurch
Title: VP & Chief Financial Officer

[Signature Page to Memorandum of A&R Security Agreement]




TRANS-SERVE, INC.
(Grantor)

By: 'A/L\((/Qﬁg (N (}{)M

Name: Michael W, Upchurch T
Title: VP & Chief Financial Officer

PABTEX, INC.
{Grantor)

W W) v Upete

Name: Michael W. Upchurch
Title: VP, Chief Financial Officer & Treasurer

KCS HOLDINGS I, INC.
{Grantor)

o M) W Upet

Name: Michael W, Upchurch
Title: VP & Chief Financial Officer

KCS VENTURES I, INC.
(Grantor)

By: Mw l/\/ ui'lcc&_

Name: Michael W. Upchurch
Title: VP & Chief Financial Officer

SOUTHERN INDUSTRIAL SERVICES, INC.
(Grantor)

» OTED W et

Name: Michael W. Upchurch
Title: VP, Chief Financial Officer & Treasurer

[Signature Page to Memorandum of A&R Security Agreement]




VEALS, INC.
(Grantor)

By: Mﬁ&& W UA"(/L—/’

Name: Michael W, Upchurch
Title: VP, Chicf Financial Officer & Treasurcr

[Signature Page to Memorandum of A&R Secunity Agreement])




THE BANK OF NOVA SCOTIA
(Collateral Agent)

By.

Name:™ CHRISTOPHER USAS
" DIRECTOR

[Signature Page to Memorandum of AR Secunty Agreement)



STATE OF MISSOURI )
)SS
COUNTY OF JACKSON )

On this 5 of July, 2011, before me personally appeared in the City of Kansas City,
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he is the EVP & Chief Financial Officer of THE KANSAS CITY SOUTHERN RAILWAY COMPANY,
that the foregoing instrument was signed and sealed on behalf of said corporation and, as attorney-in-fact
on behalf of said corporation by authority of said corporation’s Board of Directors, and Michael W.
Upchurch acknowledged that the execution of the foregoing instrument wzhe free act'and deed of said

corporation. ‘\%

/ Not Publlc
“FIX SEAL YR MARY LYN VILLANUEVA
AFTRESE R “\YPU Z, My Commission Explres

et NQTA-RY +2 June 3, 2014

23 SEM— § Jackson Gounly

Commigsion #10980837

f,'
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STATE OF MISSOURI )
) SS
COUNTY OF JACKSON )

On this g of July, 2011, before me personally appeared in the City of Kansas City,
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he 1s the EVP & Chief Financial Officer of KANSAS CITY SOUTHERN, that the foregoing instrument
was signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation
by authority of said corporation’s Board of Directors, and Michael W Upchurch @cknowledged that the
execution of the foregoing instrument was the fiee

s My,  MARTONLAEN
AFFIX SEAL \’i‘ ---- My Commission Explres

:*: Ay 2 June 3, 2014
1%"-.,35‘“- 5 Jackson County
?fom Commission #10980837

My commission expires. b/B/ / ?/

[Signature Page to Memorandum of A&R Sccurity Agreement]




STATE OF MISSOURI )
) SS

COUNTY OF JACKSON )

On this y of July, 2011, before me personally appeared in the City of Kansas City,
State of Missour1 Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he is the VP & Chief Financial Officer of GATEWAY EASTERN RAILWAY COMPANY, that the
foregoing instrument was signed and sealed on behalf of said corporation and, as attorney-in-fact on
behalf of said corporation by authority of said corporation's Board of Dlrectors, nd Michael W.

Upchurch acknowledged that the execution of the foregoing instrument WW% act and deed of said

corporation. % ﬁ

ublic
‘ﬁ*‘ i, MARY Lvn‘x‘tkzr;ga;\
""" 2 Comm
A 0*? e, 200
3 Jackson County
‘%/?m‘g Qammiasion H10980857

My commission expires: é// i// 5/
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STATE OF MISSOURI )
) SS
COUNTY OF JACKSON )

On this S of July, 2011, before me personally appeared in the City of Kansas City,
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he is the VP, Chief Financial Officer & Treasurer of SOUTHERN DEVELOPMENT COMPANY, that
the foregoing instrument was signed and sealed on behalf of said corporation and, as attorney-in-fact on
behalf of said corporation by authority of said corporation’s Board of Directors, and Michael W.
Upchurch acknowledged that the execution of the foregoing instrument wye free act®and deed of said

corporation.

Apes,

(o

auitien, MARYLYNVILLANUEVA
N \V‘g.\y---l{é"a My Commission Expires
AFFIX SEAL ;QNOTARY M e
o, SEAL &S Jackeon County
'%/fp m§\“ Commission §10980837
1 11 \

My commission expires: é / 2 / 5/
rr 7/

/W/ ublic
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STATE OF MISSOURI )
) SS
COUNTY OF JACKSON )

On this Cg/ of July, 2011, before me personally appeared in the City of Kansas City,
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he is the VP & Chief Financial Officer of THE KANSAS CITY NORTHERN RAILWAY COMPANY,
that the foregoing instrument was signed and sealed on behalf of said corporation and, as attorney-in-fact
on behalf of said corporation by authority of said corporation’s Board of Directors, and Michael W.
Upchurch acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation. %@ﬁ

N MARY LYN VILLANUEVA Kot ublic
S \?‘i.\ ..... 2, My Commission Expires
AFFIX SEAL :‘QQ.NOTARY e Juna3,2014
Il N ES Jackson County
e SE"L\ ¥ Gommission 410800857
‘0 plf ) M‘ N

My commission expires. é, /3/ // /
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STATE OF MISSOURL - )
) SS
COUNTY OF JACKSON )

On this g of July, 2011, before me personally appeared in the City of Kansas City,
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he is the VP & Chief Financial Officer of TRANS-SERVE, INC.,, that the foregoing instrument was
signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation by
authority of said corporation’s Board of Directors, and Michael W. Upchurch acknawledged that the
execution of the foregoing instrument was the free

LYNVILLAN

S, MS%M"“’;”Z“&I"““
O U3 June 3,
AFFIX SEAL il NO_TPW [t Jackson Gounty

el s
s SEAL§\$ Gommission 10080837
3 \

My commission expires: Lé/?/ ?/
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STATE OF MISSOURI )
)SS
COUNTY OF JACKSON )

On this 8 of July, 2011, before me personally appeared in the City of Kansas City,
State of Missour1 Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he is the VP, Chief Financial Officer & Treasurer of PABTEX, INC., that the foregoing instrument was
signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation by
authority of said corporation’s Board of Directors, and Michael W. Upchurch acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

5 LYN VILLANUEVA
AFFIX S EAL }&\!‘ l' 'I.M, 3 M" 1;\:}0 mrmwm Exp“es
: a 3
: 1432 Juned, 2014 ‘
E M- g Jackson County
%,f S'E' i ‘s Commission #10980837
AE N

My commission expires: é// 3/ //5/
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STATE OF MISSOURI )
) SS
COUNTY OF JACKSON )

On this g of July, 2011, before me personally appeared in the City of Kansas City,
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he is the VP & Chief Financial Officer of KCS HOLDINGS I, INC., that the foregoing instrument was
signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation by
authority of said corporation’s Board of Directors, and Michael W. Upchurch agknowledged that the
execution of the foregoing instrument was the free act and deed of saigd corporation.

\.\\ Bin MARY LY YNVILLANUEVA
AFFIX SEAL qu/ My Commisslon Expires
3 Jun93.2°14w
s Coun
SEAL '§: Jackson
% ...... 3 isslon #109808
”fﬁFN\ Commis

My commission expires: é/.ﬁ/ / /’7Z
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STATE OF MISSOURI )
. ) SS
COUNTY OF JACKSON )

)

On this 8 of July, 2011, before me personally appeared in the City of Kansas City,

State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he is the VP & Chief Financial Officer of KCS VENTURES I, INC.,, that the foregoing instrument was
signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation by
authority of said corporation’s Board of Directors, and Michael W. Upchurch ac¢knowledged that the

execution of the foregoing instrument was the free act and deed of sai WM

A —

Public

‘\\II H' M YN Vl\.LANUEw\
\\ ...... % My Commiselon Explres

AR SEAE Q NUW« Juned, 2014 \
&t Jackson County
‘%?;FEAL ~“$ Comission #40 0980837

My commission expires: ‘b / B/A ?Z
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STATE OF MISSOURI )
) SS
COUNTY OF JACKSON )

Onthis_ & of July, 2011, before me personally appeared in the City of Kansas City,
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he is the VP, Chief Financial Officer & Treasurer of SOUTHERN INDUSTRIAL SERVICES, INC., that
the foregoing instrument was signed and sealed on behalf of said corporation and, as attorney-in-fact on
behalf of said corporation by authority of said corporation’s Board of Directors, and Michael W,

Upchurch acknowledged that the execution of the foregoing instrument was the free act,and deed of said

/ Nofgv’] Public

‘ SNV Bh,,  MARYLYNVILANUEVA
AFTIZ SEAL ~“\Q\.‘§\' & ¥ é,’-_ My Commission Expires
£ TNORY ™ June gom‘
E—% SEAL§§ Jackson County
TR X Gommission $10980837
R
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STATE OF MISSOURI )
) SS
COUNTY OF JACKSON )

On this 3 of July, 2011, before me personally appeared in the City of Kansas City,
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that
he is the VP, Chsef Financial Officer & Treasurer of VEALS, INC,, that the foregoing instrument was
signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation by
authority of said corporation’s Board of Directors, and Michael W. Upcl? acknewledged that the

execution of the foregoing instrument was the free 7 Z Z

AFFIX SEAL S Bi,  MARY LYNVILLANUEVA
~‘Q€NPU% My Commiasion Expires
£ 7 NOTARY 2 Juna3, 2014
S, SEAL §5 Jackson Counly
NG sisslon $10980837
4; ﬁﬁ m‘ Com

My commission expiies* % 5///%
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PROVINCE OF ONTARIO )
) SS
CITY OF TORONTO )

On this 12" day of July, 2011, before me personally appeared in the City of Toronto,
Province of Ontario, CHRISTOPHER USAS, to me personally known, who being by me duly sworn,
says that he 1s a Director, Corporate Banking of THE BANK OF NOVA SCOTIA and that the foregoing
instrument was signed and sealed on behalf of THE BANK OF NOVA SCOTIA

Notary Public
INOTARIAL SEAL]

My commission expires. N/A

[Signature Page to Memorandum of A&R Sccurnity Agreement]
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CERTIFICATION

[, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that | have compared the
attached copy with the original thereof and have found the copy to be complete and

identical in all respects to the onginal document.
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Robert W. Alvord
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